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SECTION III - 'INANClaL QUALI'ICATIONS

wore I!' thlt application sa tor a ohance In an operaUnc ractlltJ do not MIl ~ut thlllllOUon.

L The appllcant~ that nrnclent net liquid ...\8 are on hand or that. n(nCSent (unds
are Available ~. ooftunl\\ed IOU~ \0 construct and CI~rate the Nquelted raclllU. ror
thl'lM montM wUJIeQ\ Nv.nue.

2. State the total fUndi JOu MUmate are n~J to eonstruct and operate the requMted
tacllltJ ror three montM without revenu..

a JdenurJ each lOurce or funda, Inc1udlnc th~ nam.. .c!d,... and telephone number or the
IOUrce (and a contact perIOn Ir the IOUrce II an enUtJ). the NlaUonshlp (lr an,) or the
IOUrce to the applicant. and the amount or fundi to be supplied bJ each IOUrce.

• !.O , 000 . 00

(

Source or Fundi
Telephone Number RelaUonshlp

(Name and Add~ Amount

Ardeth S. Frizzell (614) 878-8559 President, $12,000.00
164 S. Grener Road Treasurer
Columbus, OH 43228 'Secretary

.
Thomas J. Beauvais (313) 353-4520 Non-voting $196,000
2725 Lahser Road
Southfield, Michigan 48034

.
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.June 30, 1994

Ms. Ardeth Frizzell
ASF Broadcasting
164 S. Grener Road
Columbus, Ohio 43228

Dear Ardeth,

Due to the changed circumstances in connection with the
application for the new FM station at Westerville, Ohio,
in particular, the unavailability of the transmitter site
and equipment formerly used by Mid-Ohio Communications
for WBBY, and the necessity to revise the plan of finan
cing accordingly, it will be necessary to amend the
Shareholder's Agreement.

You have indicated that the total cost of construction
and operation for 90 days is Slightly less than $220,000.
Accordingly, I am willing to revise the Shareholder's
Agreement in connection with the funds to be provided
after grant of the construction permit, to increase the
amount of the loan from $100,000 to $225,000. Because
of the increased amount, the maturity period would be
increased from the range of five to seven years to the
range of seven to ten years.

The provisions of that Shareholder's Agreement, reciting
that the load proceeds would be used for lease costs are
modified to provide that the load proceeds should be
used for the construction and operation for 90 days.

There has been no adverse change in my balance sheet
since the last one you saw, so that I am able to make
the loan.

If you have any questions, please feel free to give me a
call or write to me.
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Mid-Ohio

DBCLARATION

I. Carl B. Fry. hereby state under penalty ot perjury aa .
follows:

1. I .. the Authoriaed Representativef 0 r
Co_unioation•• Inc. ( "Mid-Ohio").

2. In Dec••ber 1991. I issued letters on behalf of Mid-Ohio
to varioue applicants tor Mid-Ohio"s former Weeterville faoility in
reaard to the leas. of the tower site (tower and buildina) looated
at State Boute 37, Sunbury. Ohio 43074 and studio facilities
located at 14 Dorchester Court, Westerville, Ohio 43081 providinc
assuranoes that Mid-Ohio is willin. to neBotlateappropriate lea8es
tor the afore.entioned real property.

3 . I further indicated in my above-referenced
correspondenoe that Mid-Ohio 1s willin. to neeotiate appropriate
leases for certain personal property ..

4. In reaard to the personal property, Kid-Ohio
provided no aasurance concern1nc What itemized equip.ent in the
inventory accompanyina the correspondenoe would be available to the
eucoessful applicant. Although I indioated that the equipment
would inolude some or perhaps all of the equipment it••i ••d in the
inventory, I made it olear that the failure to lease all the
eq.uipment listed in the inventory will not result in a reduced
lease packaa. price. At thil time, I a. not certain 48 to whether
any of the equipaent has been sold or otherwise disposed of. To the
best of my knowledae, there are no plane to liquidate the equipment
at this time.

5. Reaardlees of what equipment is available, the lease
packaae prioe would not be reduced frOID eix thousand d.ollars
($6000.00) per month.

6. Althouah it is contemplated that mutually acceptable
terms will be n••otiated in re••rd to the various leaeea eoapr1sin&
the lease paok.... there is no .uarantee of that occurrence.

DATED: _~t.+/....,!;.I-=-.r~/~~J' _

MID-OHIO COMMUNICATIONS, INC.
r _,.--7

CAI6~BYz ~ .
CA B. R. Au~zed Acent

r
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JJWlFBOLDERS AGlIEMINT

THIS'IiIAREHOLDERS AGREEMENT is entered into on December ~.3---------
1991, amonl the followinl parties (hereinafter collectively referred to u the -Panies-):

ARDETH S. FRIZZELL (hereinafter referred to u -ASP-) and THOMAS 1. BEAUVAIS

(hereinafter referred to u -T1B-).

WHEREAS:

A. ASP and T1B constitute all of the shareholders u ASP BROADCASTING

CORPORATION, an Ohio Corporation (hereinafter referred to u the -Company-). ASP is the

holder of Two Hundred and Fifty (2S0) shares of Votin. Common stock of the Company and

TJB is the holder of Seven Hundred and Pifty (7S0) shares of Non-Voting Common Stock of the

Company; and

B. No other shares of stock of the Company have been authorized, issued or are

outstanding; and

C. The Company desires and intends to submit an application to the Federal

Communications Commission for the issuance of a license to operate an PM radio service to

serve Westerville, Ohio; and

D. By this Apeement, the parties intend to establish and set forth further

understandinp between them conceminl future capital contributions and loans by the

shareholden to the CompIny, voODl riahts, manqement, ancl ASP'S option to ~hase in

accordance with the provisions hereinafter let forth;

NOW 'I'HEREFORE, it is lined u follows:

1. GovmilllAW. This Apeement ancl the Corporation subject to this

Agreement shall be lovemed under and in accordance with Ohio Revised Code Section



1701.591,~ dole corporation law. This Alreement shall ..utate upecu of the internal
.-

affain of theC'Jlpondon ImOftI themselves to the extent set forth herein. If the Corporation's

Articles of Incorporation or Code ofReaulations shall be inconsistent with this Aareement, such

inconsistent provisions of the Articles of 1IIcorporation and Code of Reau1ations shall be

suspended durinl the term of this Alreemalt and the provisions of this Aareement shall be

controUinI. To the extent not inconsistent with the provisions of this Aareement, the Articles

of Incorporation and Code of Reaulations of the Corporation, u amended from time to time,

shall regulate aspects of the internal affairs of the Corporation and the relations of the

Shareholders of the Corporation amona themselves.

2. Shareholder Manapment. The business and affairs of the Corporation

shall be manaaed by the votina Shareholders, and the Corporation shall not have a board of

directors. For purposes of any statute ~ rule of law relatinl to corporations, the voting

Shareholders shall be deemed to be the directors of the Corporation to the extent not inconsistent

with this Agreement.

TlB acknowledaes and confirms that by his pwehue of Non-Votinl Common stock in

the Company he has no rilht to vote on any matters affectinl the Company which would

normally be afforded to stockholders whose stock carries volinl rilhts. By virtue of this non-

voting ownership intenst, TJB shall have no voice or ri&bt to vote upon, direct, manaae or

otherwise JCMlIR .y of tile atrairs of the Company.

3. CIIiW'P'km. The parties daowIedp tbat u of the date of

issuance of the capical stock to adl of them, ASF and TJB have pIicI the foJIowinlsums for

the purchase· of stock:

2



~ Vodna Common

750 Non-vodDa Common

~1Stg*

$1 tOO Par Valyc

5250.00

5750.00

Additjcml Paid
in CVtal

$1,750.00

$5,250.00

PBIOI m QlMIT OF CQNSDUC1lQN PEINJI

In addition to the Additional Paid 1ft Capital referred to haeinabove, ASF and T1B llree

to provide further Additional Paid In Capitll in the same proportion IS their respective Capital

Stock Accounts up to Forty 1bousInd (S40,OOO) Dollars total. 1ft Iddition to the above, TJB

further 1lree5 to provide Additional Paid In Capital up to Sixty Thousand ($60,000) Dollars.

The Additional Paid In Capital, first from ASF and TIS jointly, and after, by TIB, are to ~

paid to the Company within thirty (30) days after receipt of I request for said Additional Paid

In Capital from the President of the Company. The proceeds thereof shall be UJed for the

followina purposes only:

Lepl, enam-m., or other reuonable expenses related to the

Complfty'. application to the Federal Communications

Commission for the issuance of a Iiceft. to operate an PM radio

service to .-ve Westerville, Ohio on ChInnel 280.

AfTD OIANT OF CONSTlUCDQN PBIMlT

After ofaConstruction Permit authorizinl the Compuy to operate an PM radio

service for Westerville, 0IIi0 on ChInnel 210, and upon wllicb no funJIer .,,-. can be taken,

T1B qrees to 1011I to die Company additional amounts, up to One Hundred Tbousand

($100,000) DolJan, Oft a ftnt secured bui. It an inteNIt rate of prime plus tine (3.) percent

(prime to be determined by the then current published rate of But One of Columbus, N.A.)

3



with maturitJ,of five (5) to lIVeD (7) yean and with interest and principal payment provisions
-,..'~.~-

to be deter1IIIIId at the time the 1000(s) is (are) closed. The 101ft proceeds shall be used for the

followinl PUrpoleS only:

(a> Leue costs necetlll'Y for 1euin& of the Company.'s radio broIdcut facility

in or near Weste:rYiUe, Ohio after illUlftCe of the Federal Communications Commission of a

construction permit to the Company for PM radio service licensed to Westerville, Ohio on

Channel 280.

(b) Three (3) month's additional worldnl capital as required by the Federal

Communications Commission license application.

4. Qption to Purcb,S. ASF shall have an option to purchase all of TJB's

Capital Stock (consistinl of Seven Hundred Fifty (750) shares of Non-VoOnl Common Stock)

on the followinl terms and conditions, provided however, that all outstandinlloans from TJB

to the Company are paid in full prior to exercise of the option.

(a) hYment. In cash at closinl.

(b) oa;cm TIme PIrigd. Any time durinl the fint three (3) years after

issuance of a Construction Permit authorizin. the Company to operate an PM radio service for

Westerville, Ohio on Channel 280 and upon which no further appeals can be taken. This option

may be exerdlld by written notice as provided herein.

(c) <wan Pric:c. DuriftI the first yell after i.....ofa ConJtruction Permit

autborizinl the Company to operate III PM l'Idio ..w:e for WesterYi11e, Ohio on Channel 280

and upon which no further appeals can be taken, the option price sba1l be ftve (5) times to the

total of TJB'S Capital Stock and Additional Paid In CapitallCCOUllts. DuriftI the *Oftd year

4



Itt. i.....".eon.ncdGft Permit autborizina the ComplilY to operate an PM ndio service

for Wes~ Ohio OIl a.nnet 210 and upon which no further appeals can be taken, the

option price shall be six (6) timea the total ofTJB'S Capital Stock and Additional Paid In Capital

Accounts. Durinl the third ~ after iuuance of I Construction Permit authorizinl the

Company to operate III PM radio .-vice for Welta'Ville, Ohio on Channel 210 and upon which

no further appeals can be taken, the option price shall be leVea (7) times the total of TJB'S

Capital Stock and Additional Paid In CapitallCCOUllts.

5. Modifiqtion. This instrument contains the entire Alreemeat of the Parties

with respect to the subject matter contained herein and may be altered, amended or superseded

only by an Alreement in writinl, silned by the party aaainst whom enforcement of any waiver,

chanJe, modification, extension or discharp is IOUlht. No action or coune of conduct shall

constitute a waiver of any of the terms and conditions of this Apeement, unless such waiver is

specified in writinl, and then only to the extent so specified. A waivei' of any of the terms and

conditions of this Alreement on one occasion sball not constitute a waiver of any other terms

and conditions of this Apeement, or of such tams and conditions on any other occasion.

6. li~. Any notices requited or permitted to be Jiven under this Aareement

shall be sufficient if in writinlllld if mailed to the party to whom such notice is Jiven at their

last known ICIcI-. or at such address u such party may provide in writiq from time to time.

Any such nodc:e mailed to IUCb IddreIs shall be effective when deposited in the United States

mail, duly Iddreued and widt poItIp pnpaid. Such nodce may, but need not be, by certified

mail, return receipt~. Nodce may IlIo be pven by owmiabt deliva"y .mce 10 long

u such service maintains written confirmation of delivery.



7. ·.......JiIX.
::1/1;

EIcb IIld every covenant and lpeemeftt contained in this

Alreement~~ shall be COftItnlecl to be, I separate and independent covenant and aareement.

If any term or provision of this Apeement, or the application thereof to any person or

circumstances, shall be to any atent invalid and unenforceable, the remainder of this

Apeement, or the application of such term or provision to penons or circumstances other than

those u to which it is invalid or unenforceable, shall not be affected thereby.

8. Attorne)'S' FB. In the event that any action at law or in equity is required

to· enforce the provisions of this Alreement, there shall be allowed to the Prevailinl party t to

be included in any judlment recovered, reasonable attorney's fees to be fixed by a court.

9. GoyemiOI Law. The validity, interpretation and performance of this

Alreement shall be lovemed and construed by the laws of the State of Ohio.

10. AMiloment. This Apeement shall be bindinl upon and shall inure to the

benefit of the parties, and their respective heirs, beneficiaries, administrators, executors,

successors, and asians.

11. Epdoncmmt ell Stack Cctfflratc. The parties acknowledle that the stock

certificates to be issued ~tinl their ownership interest in the Company shall contain an

appropriate endonement staDnl that such ownership interest is limited by, and subject to, the

terms and provisions of this Alreement.

12. .'. q •• ~ "" 'Ibis Apeement may be aecuted in one or more

counterparts, eICh of which constitute UI oripnat instrwnent.

IN WITNESS WHEREOF, the Partia have entered into this A.....t OD the date of

first set forth above.

6
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CERTIFICATE OF SERVICE

I, Dan J. Alpert, hereby certify that foregoing document was served on July 28,
1994 upon the following parties by First Class Mail, postage prepaid, or by Hand:

James Shook, Esq.
Hearing Branch
Federal Communications Commission
Room 7212
2025 M Street, NW
Washington, DC 20554

Arthur V. Belendiuk, Esq.
Smithwick & Belendiuk, P.C.
1990 M Street, NW
Suite 510
Washington, DC 20036

James F. Koerner, Esq.
Baraff, Koerner, Olender & Hochberg, P.C.
5335 Wisconsin Ave, NW
Suite 300
Washington, DC 20015-2003

Stephen T. Yelverton, Esq.
NcNair & Sanford
1155 15th St., NW
Suite 400
Washington, DC 20005

Eric S. Kravetz, Esq.
Brown, Nietert & Kaufman, Chtd.
1920 N Street, NW
Suite 660
Washington, DC 20036


